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^Section 1^ The ^scal ^nd business year of this Oompfeny '^ y«*'- 

shall commence on the first day ofSiSiiift and terminate on •; •',. 
the last day of fS^~ in each year, and shall be divided into <^««alPf^' /-^ 
four business periods, or quarters, each terminating on the last 
days III > Million i Tmimiij Apil, andJWy, respectively. 

-Section 2. The annual meeting of the stockholders of this m^JSS^ of 
Company shall beheld on the second Monday of August in, f^^^^'"^ 
each year, at the office of the Company, or at such other ^lace '-^'^^^ ^^^^ 
as shall be appointed by a resolution of the Board of Directors, 
at which an election for seven Directors shall be held, to serve ^J^J^Ji,*^^ 
for the ensuing year, and until their successors are elected. 

Said election shall commence ^ ^ in ■■ ^Ibi . Il jl a i i i. n Time. 
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Vblooh f P i M i ; of tho oftmo aa^ 
fesj^ the said annua^-^Hrgefingllh^Ear^ should not fory 
any caus&H^a^ld jwr^aid day, some otheKtime shall hej^ 
pointed withii)J"ifii€itjdays thereafter, by a res&intjoiv^the 
Board o^xDirectors, at wltidt^a special meeting 9f'x!fe>stock- 
hol^^rSshall be held for the purpose afw^saiiL-'' ^ 

Section 3. No busiB^ssgholl be transacted at any anniutl Meetings of 

>r y^ ^Sx,^ J^ stockholders 

or special meeting or the stockhola^rft,jinless at least a jn^or- 
ity in valueN^f tt»e stockholders shall atfeijd in p^ystf^n or by 
proxy. At kf^ twenty days notice shall De<^iven by the Notice of. 
President^>rM Secretary, of the time when aM pk,Qe where 
the anncral or any speciaK^eeting of the sM^jkholders s1mj,U be 
helif such notice shall be jJublished ip^'ine manner prescril 

Section 4. All electionfi^held by this Company for Direc- Elections 
tors shall be public to the stockholders. 
The President, or in his absence the Vice President of the Judges of 

election. 

Company, together with one Director and one stockholder, 
who'iS'TOTt at the time a Director, both to be chosen and ap- 



Tally-clerk. 



Aesnlt to be 
certified. 



,* W];Mf«td-Tote. 
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pointed by the Board of Directors, for that purpose, shall act 
as the judges of election, receive, count and canvass the votes, 
and declare the result without delay. 

The Secretary sfia)l be the tally-clerk, and shall keep a reg" 
ular tally-list of ■'air'vt)tes cast at said election, and preserve 
the same in his Office. 

The aata ju'dges of election and Secretary shall, at the close 
of suqK 'election, certify the result thereof to the Board of Di- 
rectoisV 

' ' In the absence of any oflScer of election his place shall be 
filled by the stockholders present at the opening of the election. 

Section 5. At all meetings of the stockholders, absent 
members may vote by proxy, duly authorized in writing, signed 
by the stockholders granting them, and they shall be filed with 
the Secretary, and that all may know who are stockholders it 
shall be the duty of the Secretary, previous to every meeting 
List of voters thcroof, to make an alphabetical list of all stockholders, with 
the number of votes each is entitled to cast, set opposite his or 
her name, and have the same present at such meeting for the 
use of the officers and members thereof. 

Section 6. The office of the Company, and of the Presi- 
dent, Vice President, Secretary, Treasurer, and Chief Engi- 
neer, with the books and papers thereto belonging, shall be 
kept in the city of San Francisco. 

Section 7. Th s logulo g q w OTtoily meetings of the Board 
of Directors, shall be held on the fipot Mondaya q£ JPobamfyy 
MnjTj Aiignof nr./q \^^xr.^rv.l^..,. .'^ ^» ^1. jr.'.r, q^^ thrcc o'clock in 

the afternoon, at the office of the Company ; unless otherwise 
specially directed by the Board, and four, or more of the Di- 
rectors shall constitute a quorum for the transaction of busi- 
ness, but no debt shall be contracted without a resolution 
passed by at least four votes, and regularly entered upon the 
record of the proceedings of the Board. Special meetings 
may at any time be called by the President, or any three 
members of the Board, to convene at such time and place as may 
be appointed ; but it shall require a majority of the whole 
Board to adopt any measure. 

Section 8. There shall be elected by the Directors, at 
their first meeting after the annual election of Directors, 
which shall be within five days thereafter, 
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», a President, a Vice-President, and a Treasurer ; and ^^^^ 
also a Secretary, mkmmmimmlmmmmmmkpkmm^immfkm, %«^ 
mmkhmmmkmUmU^ who shall hold their offices for the term ^^/ 
of one year, and nntil their successors are elected and qualified, 
The Secretary and Treasurer, before entering upon the duties ^^^ 
of their offices, shall each give a bond, conditioned for the 
faithful discharge of their duties, with good and sufficient sure- 
ties to be approved by the Board, in such penal sums as the 
Board may require, and such bonds, or either of them, may be 
increased and additional security given at any time the Board ^'®^^**"**^ 
may see proper to require it ; provided that no Director shall 
be received as security on said bonds. 

Section 9. The President of the Company, shall have a ^^^•"*- 
general supervision and direction, subject to the order of the ms dntiee. 
Board of Directors, of the business and affairs of the Com- 
pany, and shall preside at all meetings of the Board of Direc- 
tors and of the stockholders, when present in person. 

The Vice President shall exercise all the powers and duties JJS.^*'^^ 
of the President, whenever the President shall be absent, or 
unable from any cause to discharge his duties in person. 

In the absence of the President and Vice President, a Pres- ^"u^^ 
ident pro tern, may be appointed by the Directors, who shall 
discharge the duties of President at any such meeting of the 
Directors. It shall further be the duty of the President, unless 
otherwise specially ordered, to sign all certificates of stock, sign^enifl. 

Cfttcs ofstoclc 

deeds, bonds, contracts, writings obligatory, checks, or war- etc 
rants on the Treasurer, and all papers of whatever nature or 
kind to which the Company is a party, under such rules and 
regulations as may be established by the By-Laws, or from 
time to time adopted by resolution, or otherwise of the Board 
of Directors. 

He shall have the custody of the corporate seal of the Com- c«8ody of 
pany, and affix the same to all instruments requiring a eeal. 

Section 10. The Secretary of the Company ' ^alll atto»d secretmy. 
ail-meetings-of the Boards keep a fair a n d aoou r ate aooount r>of his duties. 
^H-^hei^-proceediflgSi ftn4-frf the s tfM^khfrfitfn^," whnn mnfi for 
4hd4pfta8action of busines^make out a quarterly and annual 
statement and balance sheet at the end of each quarter and 
year, up to and including the last days of each of said quaaters 
and year, showing the financial condition of the Company at 
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each of said periods, and lay the same before the Board at the 
next regular meeting after the expiration of said quarter 

Accounts. ^^^ yeaj/f^ieep an accurate account with each contractor, and 
all persons paving dealings with the Company, and an account 
of the whole property of the Company, in what it consists, 
where situated, and in whose hands intrusted, and shall also 
keep an accuVate account with each of the stockholders, rela- 
tive to the amount of stock by him held, the amount paid 
thereon, the amount of dividends declared and paid ; also, to 

Mse^ments. collcct all asscstocnts levied, giving his receipts therefor, and 
to receive all dues and receipts of the Company, from every 

money to sourcc, and to pay over all such moneys and receipts to the 

Treasurer. Trcasurcr, immediately after their reception, taking his receipt 
therefor ; keep an accurate account between himself and the 
Treasurer, and generally to keep a full account of the whole 

Eeceiptj and ^mount of thc rcccipts and revenues of the Company, of what- . 

SmpwJ. ^v^r kind or from whatever source, and of the whole amount j 

of disbursements and expenditures of the Company, for what- j 

Certificates cvcr purposc. Hc shall keep a book of blank certificates of 

of stock. stock, fill up and countersign all certificates issued, and upon 
such issue make the proper eli tries in the margin of such book ; 

Transfer- hc shall kccp a propcr transfer-book, and a stofek-l.edger, in 

' ' debit and credit form, showing the number of shares issued to, 

or transferred by any stockholder, and the date of such issu- 

warrants on aucc and trausfcr ; he shall countersign all checks, or war- 
rants, drawn on the Treasurer, and all other instruments in 
writing, to which the Company is a party, when required by 

other duties, the Board of Directors, or the President ; he shall keep all 
other books, and perform all other duties that pertain to his 
office, and required by law, or by the Board of Directors. 

TreasMrer. SECTION 11. Thc Trcasuror of the Company shall take 

His duties, charge of and safely keep and disburse' under the regulations 
of the Board, all moneys, goods, chattels, credits, and evidences 
of debt of every kind, belonging to the Company, coming into 
his hands, or appropriately belonging to his department. He 
shall deliver to the Secretary daily, an abstract of all receipts 
given by him on the preceding day. He shall take, keep, and 
carefully preserve all vouchers in support of all disbursements 
which he may make by order of the Board. All moneys and 
evidences of debt of every kind, received by him, shall at once 
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be passed to the credit of the Company on his books, and the 

same account charged with all warrants drawn on him when 

paid ; and he shall also keep accurate accounts of all and ^c««io**' 

every transaction appropriately belonging to the duties of his 

office, in appropriate books provided lor that purpose, which 

shall be at all times open for the inspection of the President, 

Secretary, or any member of the Board ; and he shall also statement of 

render a quarterly and annual account and statement, at the di^n^^'^*^ 

end of each quarter and year, or oftener, if required by the "®° 

Board, of all receipts and disbursements by him made during 

the preceding quarter or year, or for any other period, and 

lay the same before the Board at the next regular meeting after 

the expiration of said quarter or year, and at any other time 

or for any other period that may be required by the Board. 

Section 12. A Chief Engineer, when appointed, shall hold ^^^^eer. 
his office during the pleasure of the Board of Directors. It his dutieo. 
shall be his duty, under the direction of the Board, to take 
charge of the surveys, location and construction of the road, 
and direct the operations of all branches of the engineer ser- 
vice ; superintend the construction of all work under contracti 
and by himself, or assistants, direct and control all contractors 
in the performance of their work, pass upon and accept or re- 
ject all work performed, and give certificates of estimates for 
the payments due, for all work performed agreeably to con- 
tract, and report annually, or oftener if required, the state and 
condition of the road, and submit such estimates of future ope- 
rations as the business of the Company and progress of the 
^ work may render proper and necessary. 

Sbction 13. There shall be appointed by the Board, an ^"o"«y- 
Attorney for the Company, who shall be the legal adviser of 
the Company, and have the care and management of all suits, ^^^^****- 
causes, actions, and litigated matters, of every description, in 
which the Company shall be a party, or be interested, and he 
may. employ such counsel as he shall think proper in the prose- 
cution or defence of any suit pending or contemplated in any 
Court. He shall also perform such other professional duties 
as shall be required by the Board. He shall have the general 
supervision, management and control of all matters appertain- 
ing to the title of all real estate in which the Company is 
interested. 






'¥ 

M 



42 

Other offloeri SECTION 14. All Subordinate officers and agents of the Com- 
pany shall be appointed or employed by the Board of Direc- 
tors, President, or Chief Engineer, in the several divisions of 
the service, as may be provided by resolution of the Board 
from time to time ; and the duties and compensation of all such 
officers and agents shall be regulated by the Board. 

Jffl^°^*" ^ Section 16. The Board of Directors shall have power at 
any time, by a vote of a majority of the entite Board, to fill 
any vacancy that may occur in their body, by death, resigna- 

B«moTai of tion, Or othcrwisc ; also, by a like vote to remove any officer 
cen. ^^ .^^ ^^^ appointment, or that may have been appointed or 
employed by any officer of the Company, and the President, or 
Chief Engineer, may remove at pleasure any subordinate officer 
or agent in their respective departments, assigning reasons if 
required, to the Board of Directors, at their next meeting, as 
to the cause of their removal. 

Su^^° ^y Section 16. All elections shall be by ballot, unless by unan- 
imous consent, when the vote may be taken viva voce. All com- 

Committees, mittecs shall be appointed by the President, unless otherwise 
ordered by the Board, or declared by these By-Laws. 

tions'to^ Section 17. The Board of Directors shall, from time to 

Btock. ^jjjjg^ prescribe the manner, places and times of taking up sub- 

scriptions to the capital stock of the Company, but no subscrip- 
tion of the stock shall be binding on the Company until the 

Approval of. g^^^^^ gj^g^jj ^^^^ y^^^^ approvcd by a resolution of the Board. 

stock assess- SECTION 18. Instalments or assessments on the stock sub- 

"'®°^' scribed, shall be levied, demanded and called in from time to 
time, in such manner, and at such times as shall be required by 

How leried. rcsolutiou of the Board of Directors, agreeably to, and in the 
manner required by law ; and if any instalment or assessment 
so levied, demanded and called in, on any share, or shares, of 
stock shall remain unpaid after notice given, or published, of 
such assessments or instalments being due, as required by law, 

orSSfot * agreeably to such call and regulation of the Board, the Board 
may at their option proceed to collect the same in the manner 
and to the extent prescribed by law, or they may proceed to 
sell such share, or shares of stock, or so much thereof as may 
be necessary to pay the instalments or assessments then due on 
such share, or shares, together with the expenses of such sale 
at public auction, at some public place in the city of San Fran- 



\ 



43 

Cisco, after having published a notice of such sale for at least 
twenty days, signed by the President of the Company, in some 
daily newspaper published in said city of San Francisco. 

Section 19. The stock of the Company shall be transfera- 2Z^'^' 
ble upon the books of the Company, upon proper assignment 
and delivery to the assignee of the receipts for the instalments how made, 
paid on such stock, or the certificates of stock, when fully paid; 
but no shares shall be transferable until all previous calls 
or instalments thereon shall have been fully paid in ; nor shall 
any transfer of the stock of this Company be valid, except as 
between the parties by whom and to whom the same is trans- 
ferred, unless at least twenty per cent, has been paid thereonj 
and receipts issued therefor, until the same is approved by the ^pp«>^*io' 
Board of Directors ; and all transfers of such stock shall be 
entered in the transfer book, kept by the Secretary, by an en. 
try showing to and by whom transferred, the numbers and 
designations of the shares, and the date of the transfer ; and 
duly attested by the Secretary. No transfer shall be valid, ^^^^^^^ ^^ 
except as between the parties, unless made as in this section 
■y provided. 

Section 20. Certificates of stock shall be issued only for a^^**'*** 
fully paid stock, and shall be of such form and device as the 
Board of Directors shall determine ; and each certificate shall ^^^ ^"®^ 
be signed by the President, and countersigned by the Secre- 
tary, and express on its face its number, date of issuance, the 
number of shares for which, and the person to whom it is 
issued. Several certificates may be issued to the same person, 
'^ provided, that in the aggregate they do not exceed the number 

of shares belonging to such person. The certificate-book shall 
contain a margin, on which shall be entered the number, date, 
number of shares and the name of the shareholders, expressed 
in the corresponding certificate. The surrendered certificates caneeiauon 
shall, in all cases, be cancelled by the Secretary, before issuing ^ 
a new one in lieu thereof. 

Section 21. All disbursements shall be made on warrants ?^S^^'te. 
drawn upon the Treasurer, by the President and Secretary, 
but no such warrant shall be drawn without the order of the 
Board. Each warrant so drawn shall contain in a conspicuous 
place when practicable, the word or phrase designating the 
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particular account to which the same belongs, and for what 
the allowance was made by the Board. 
JtodSoTde/. Section 22. No stockholder of the Company shall be in- 
dividually liable or bound beyond the actual amount of stock 
by him subscribed or held, for any of the debts or liabilities of 
the Company ; and it shall be so understood, and expressly 
Contracts, stipulated in any and all contracts made and entered into by 

the Company, or any officer, agent or employ^ thereof. 
Order of bui- SECTION 23. The ordcr of business before the Board shall 
grd..*^'"" be as follows : 

When a quorum appears, the President shall call the Board 
to order. 

1st. Eeading of the Minutes. 
2d. Beports of Committees. 
3d. Secretary's Reports. 
4th. Treasurer's Reports. 
5th. Engineer's Reports. 

6th. Written communications read and disposed of. 
7th. Unfinished business. 

8th. New business. ^ 

Minutesto^ Prior to adjournment the proceedings of the meeting shall 1 

be read, amended if necessary, and approved by the Board. 
Amendm'nt SECTION 24. No alteration or amendment, shall be made in 

to By-Laws. ' 

these By-Laws, unless presented at a regular meeting of the 
Board, and considered at a subsequent meeting thereof, but any 
By-Law may be suspended by the vote of not less than two- 
thirds of the whole Board of Directors. 
Force o£ SECTION 25. All By -Laws of this Company heretofore passed 

or in conflict with these By-Laws, are hereby repealed, and 
these By-Laws shall take effect and be in force from and after 
their passage. 
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